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k) By-laws of the Company
) Instruments defining the Rights of Encore’s Equity Security Holders:

The rights of Encore’s equity security holders are defined in
Article 1 of the Company’s Bylaws (see Exhibit 3(k)).

(99) Additional Exhibits:

*(a) President’s certification pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

*(b) Treasurer’s certification pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

* Previously filed with the Company’s Quarterly Report on Form 10-Q in electronic format on
August 14, 2002.
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OF

ENCORE COMPUTER CORPORATION

{E FIRST. The name of the Corporation is:

b ENCORE COMPUTER CORPORATION

SECOND. The address of its registered office in the State
of Delaware is No. 100 West Tenth Street, in the City of
Wilmington, County of New Castle. The name of its registered
agent at such address is The Corporation Trust Company.

A THIRD. The nature of the business or purposes to be con-
34 ducted or promoted by the Corporation is as follows:

To design, develop, manufacture, matket, sell, lease, license
or otherwise deal with computer equipment and related products,
including without limitation hardware, software, components,
subsystems and peripheral equipment.

To engage in any lawful act or activity for which corpora-
tions may be organized under the General Corperation Law of
Delaware.

FOURTH. The total number of shares of stock which the
Corporation shall have authority to issue is Cne Million
(1,000,000) shares of Common Stock, S.0L par value per share.

7% FIFTH. The name and mailing address of the sole
4 incorporator are as follows:

NAME HMAILING ADDRESS
Ellen B, Corenswet c/o Hale and Dorr

60 State Streer
Boston, Massacrusetts 02109

SIXTH. In furtherance of and not in iimitatisn of powers
conferred by statute, it is further provided:

1. Elnction of directors need not be by written
balloct.



2. The Board of birectors is expressly authorized to
adopt, amend or repeal the By-Laws of the Corporation.

SEVENTH. Whenever a compromise or arrangement (s proposed
between thc Corporation and its creditors or any class of them
and/or between the Corporation and its stockholders or any class
of them, any court of equitable jurisdiction within the State of
Delaware may, on the application in a summary way of the
Corporation or of any creditor or stockholder thereof, or on the
application of any receiver or receivers appointed for the
Corporation under the provisions of section 291 of Title B8 of the
Delaware Code or on the application of trustees in dissolutlon or
of any receiver or receivers appointed for the Corperation under
the provisions of section 279 of Title B of the Delaware Code
order a meeting of the creditors or class of creditors, and/or of
the stockholders or class of stockholders of the Corporation, as
the case may be, to be summoned in such manner as the said court
directs, If a majority in number represen_ing three-fourths in
value of the creditors or class of creditors, and/ot of the
stockholders or class of stockholders of the Corporation, as the
case may be, agree to any compromise or arrangement and to any
reorganizacion of the Corporation as consequence of such
compromise or arrangement, the said compromise or arrangement and
the said reorganization shall, 1f sanctioned by the court to
which the said application has been made, be binding on ail the
creditors or c¢lass of creditors, and/or on all the stockholders

or class of stockholders, of the Corporation, as the case may be,
and also on the Corporation.

EIGHTH. The Corporation shall, to the fullest extent
permitted by Section l45 of the General Corperation Law of
Delaware, as that Section may be amended and supplemented from
time to time, indemnify any director, officer or trustee which it
shall have power to indemnify under that Section against any
expenses, liabilities or other matters referred to in or covered
by that Section. The indemnification provided for in this
Article EIGHTH (i) shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any by-
law, agreement or vote of stockholders or disintecrested directors
or otherwise, both as to action in their official capacities and
as to action in another capacity while holding such office, (ii)
shall continue as to 4 person who has ceased to be a director,
officer or trustee, and (1ii) snhall inure to the benefit of the
heirs, executors and administrators of such a person. The
Corporation's obligation to provide indemnification under this
Article EIGHTH shall be offset to the extent of any other source



of i{ndemnification or any otherwise appiicable insutance coverage
under 3 policy maintained by the Ccrporation or any othet person,

To assure {indemnification under this Articite EIGHTH of all
such persons who are determined by the Corporation or otherwise
to be or to have been "fiduclaries”™ of any cmployee benefit plan
of the Corporation which may exist from time to time, such
Section 145 shall, for the purposes of this Article EIGHTH, be
interpreted as follows: an “other enterprise” shall be deemed to
incrlude such an employee benefit plan, including, without
limitation, any plan of the Corporation which is governed by the
Act ot Congtess catitled "Employee Retirement lncome Security Act
of 1974," as amended from time to time: the Corporation shall be .
deemed to have requested a person to serve an employee benefit {
plan where the performance by Such person of his duties to the
Corporation alsp imposes duties on, or otherwise involves
services by, such person to the plan or participants ot
beneficiaries of the plan; excise taxes asgessed on a person with
respect to an employee benefit plan pursuant to such Act of
Congress shall be deemed "fines®; and action taken or omitted by
a terson with respect to an employee benefit plan in the
performance of such person's duties for a purpoie reasonably
believed by such person to be ir the interest of the participants
ard beneficiaries of the plan shall be .eemed to be for a putpose
which is not opposed to the best interests of the Corporation,

NINTH. The holders of a ma‘ority of the stock present or
tepresented and voting on a matter (or if there are two or more
Cclasses of stock entitled nc vote as separate classes, then 1n
the case of each such clasg, the holders of a majority of stock
of that class present or voting on a matter) shall decide any
matter to be voted upon by the stockholders at such meeting;
provided, that the holders of 75% of the stock present or
represented and voting on tha matter (or if there are two or more
classes of stock entitled to votc as separ te classes, then in
the case of each surh class, the holders of 75% of the stock of
that class present or represented and voting on a matter) shall
be required in the case of & vote to approve a merger or
consolidation of the Corporation with or into another entity, or
the sale of all or substantially all of the assets of the
Corporation; and provided, further, that any action of
stockholders taken without a meeting, by a conSent in writing,
shall be effective only if signed by the holders of nct less than
75% of he nutstanding stock of the Corporation (or if there are
two or more classes of stock entitled to vote as separate
classes, then in the case of each such class, the holders of 753
o>f the outstanding stock of that class).




TENTH. The Corporation reserves the right tc amend, alter,
change oc repeal any provision contained in this Certificate of
Incorperation, in the manner now or hereafter prescribed by
statute and the Certificate of Incorp cation, and all rights
conferred upon stockholders herein are granted subject to this
reservation. Article NINTH may be amended, altered, changed or
tepealed only by the vote of the holders of 75% of the stock
present or represented and voting at a meeting ot by the written
consent of holders of not less than 75% of the ocutstanding stock
of the Corporation (or if there are two or more classes of stock
entitled to vote as separate classes, then in the case of each
such class, the holders of 75% of the stock of that class present
ot represented and voting at a meetirg, or, in the case of a
written consent, 75% of the stock of that class outstanding).

EXECUTED at Bostonh, Massachusetts, on May 2, 1983,

Qs B, Qoinsnrt

Incorporator
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ENCORE COMPUTER CORPORATION

-

Pursuant to Section 242 of the
Corporation Law of the State of Delaware

ENCORE COMPUTER CORPORATION (the "Corporation”),
organized and exjsting under and by virtue of the éeneral
Corporation Law of the State of Delaware, does hereby certify:

FIRST: _ That at a meetiny of the Board of Directors
uf the Corporation, resolutions were duly adopted, pursuant
to Section 242 of the General Corporation Law of the State
of Delaware, setting forth an amendment to the Certificate
of Incorporation of the Corporation and declaring said Amendment
to be advisable., The stockholders of the Corporation duly
approved said proposed Amendment in accordance with Sections
228 and 242 of the General Corporation Law of the State of
Delaware. The resolution setting forth the Amendment is as

follows:

RESOLVED: That Article FOURTH of the Certificate

of Incorporation of the Corporation be and
hereby is amended to read in its entirety as
follows:

POURTH. The total number of shares of stock
which the Corporation shall have authority to
issue is Ten Million (10,000,000) Shares of
Common Stock, $.01 par value per share.

bov0L



.

SECONﬁ: The capital of the Corpo;ation will not be
reduced under ér by reason of the Amendment herein certified.
IN WITNESS WHEREOF, Encore Computer Corporation has
caused this Cemificate to be signed by Kenneth G, Fisher,

its President, and attested by Henry Burkhardt III, its
Assistant Secretary, this]b\ day/of July, 1983, -
ENCORE COMPUTER CORPORATION®

resident

00003
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ENCORE COMPUTER CORPORATICN, a corporation organized
and existing .““er and by virtue of the General Cormoration
Law of the Sta'e of Delaware,

001 3 HEFY sY CERTIFY:

FI .ST That Article FOURTH of the Certificate of
Incornc ra ion be and it hereby is amended to read as follows:

FOURTH: The total number of shares of stock
which the Corporation shall have authority to
issue is Thirty Million ({30,000,000) shares
of Common Stock, $.01 par value per share.

SF- ,ND: That the amendment was duly adopted in accor-
dan e wi h the provistons of Section 242 of the General
Corpo :cion Law of the State cf Delaware.

THIRD: That written consent has been oiven by the
stockholders in accordgnce with Section 228 of the General
Corporation Law of the State of Delaware, and written notice
of said action has been given to those stockholders who have
not consented thereto in writing, as required by said Secticn
228,

IN WITNESS WHERECF, said ENCORE COMPUTER CORPORATION
has caused this certificate to be signed by a Vice President,
as of the 13th day of January, 1984, and attested by its

Secretary.

ENCORE:%;?PUTER CORPORATION

Vice President
ATQFSTEQ \;

Secretary \—

06002
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ENCORE COMPUTER CORPORATION MDY o0 giam

ENCORE COMPUTER CORPCRATION, a corporation organized
and existing under and by virtue of the Ceneral Corporation
Laws of the State of Delaware,
DOES HEREBY CERTIFY:
F;i FIRST: That Article FOURTHE of the fertificate of
B Incorporation be end it hereby is amended to read as follous:

FOURTH: The total number of shares of stock which
the corpeoration shall have the authority
to issue is 40,000,000, of which 30,000,000
shares shall be Common Stock, §.01 par value,
and 10,00C,000 shares shall be Preferred Stecck,
$.01 par vialue. The Preferred Stock may be divi-
ded into, and may be issued from time to time
in, one or more series. The board of directors is
authorized from time to time to establish and
designate cne or more series of Preferred Stock,
to fix and determine the variations in the rela-
tive rights and preferences as between the differ-
ent series, and to fix and alter the number of
shares comprising any such series and the designa-
tion thereo ..

SECOND: That the amendment was duly adopted in accor-
dance with the provisions u!f Section 242 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said ENCORE COMPUTER CORPORATIO&
has caused this certificate to be signed by a Vice President,

as of the 1_ day of April, 1584, and attested by its Assistant

Secretary,

ATTESTED:

ey

Assistant Secretary, Cameron Read
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ENCORE COMPUTER CORPORATION, a cornoration organized
and existing under and by virtue of the General Corporation
Laws of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That Article FOURTH of the Certificate of
Incorporation be and it hereby is amended to read as follows:

FOURTH: The total number of shares to stock which
the corporation shall have the authority
to issue is 50,000,000, of which 40,000,000
shares shall be Common Stock, $.01 par value,
and 10,000,000 shares shall be Preferred Stock,
$.01 par value. The Preferred Stock may be divi-
ded into, and may be issued from time to time
in, one or more series. The board of directors is
authorized from time to time to establish and
degsignate one or more series of Preferred Stock,
to fix and determine the variations in the rela-
tive rights and preferences as between the differ- :
ent series, and to fix and alter the number of o
shares comprising any such series and the designa- S
tien thereof, -

S8ECOND: That the amendment was duly adopted in accor-
dance with the provisions of Section 242 of the General ) ;

Corporation Law of the State of Delaware. r

IN WITNESS WHEREOF, said ENCORZ COMPUTER CORPORATION
hag caused this certificate to be gigned by & Vice President,
as of the gtiday of February, 1985, and attested by its Assistant

Becretary.

EN OMPUTER CORPCRATION

By
Vick President, Henry Burkhardt

ATTESTED:

SRy
Ciorn fcd_fresstat BT

Ansistant Secretary, Cameron Read
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ENCORE COMPUTER CORPORATION -

ENCORE COMPUTER CORPORATION, a corporation prganized and
existing under and by virtue of the General Corporation Law of
the State of Delaware, DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, at
a meeting duly held on October 22, 1586, duly adopted the
following vote:

VOTED: That it is hereby proposed and deciared advisable
that the certificate of incorporation of this corporatinn be

amended to add a new Article ELEVENTH to read as follows:

ELEVENTH: A Dlrector of the corporation shall not be
personally iiable to the corporation or its
stockholders for monetary damages f£or breach of
fiduciary duty as a director, except that this Article
ELEVENTH shall not eliminate or limit a Director's
liability (i) for any breach of the director's duty of
loyalty to the corporation cr its stockholders; (ii)
for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation
of law; (iii) under Section 174 of the Delaware
General Corporation Law; or (iv) for any transaction
from which the director derived an improper personal
benefit, If the Delaware General Corporation Law is
amended after approval by the stockholders of this
Article ELEVENTH to authorize corporate action frrther
eliminating the personal liability of a Director, then
the liability of a Director of the corporation shall
be eliminated or limited to the fullest extent
permitted by the Delaware General Corporation Law, as
g0 amended from time to time.

Any repeal or modification of this Article ELEVENTH
shall not increase the personal liability of any
Director of this corporation for any act or occurrence
taking place prior to such repeal or medification, or
otherwise adversely affect any right or protection of
a Director of the corporation existing at the time of
such repeal or modification.



SECOND: That the stockholders of the corporation, at the
annual neeting duly held en March 3, 1987, duly approved said
amendment by the affirmative vote of the holders of a majority
of shares as required by statute.

THIRD: That said amendment was duly adepted in accordance

with the provisions of Section 242 of the General Corporation

Law of the State of Delaware.

FOURTH: That the capital cf said corporation will not be
reduced under or by reason of sald amendment,

IN WITNESS WHEREOF, zaid ENCORE COMPUTER CORPORATION has
caused this certificate to be signed, under penalties of
perjury by Kenneth G, Fisher, its Chairman, and attested by
T, Mark Morley, its Secretary, this 10th day of April, 1987.

ENCORE COMPUTER CORPORATION

BMM

Kenpeth G. Fisher, Chairman

Attest:

AL Sy

T. Mark Morley, Secretdfy

-2- 3416b
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ENCORE COMPUTER CORPORATION /5 10 /,;A/_

Pursuant to Saction 242 of tha
General Corporation Law of tha State of Delaware

ENCORE COMPUTER CORPORATION (the "Corporation"), organized
and existing under, and by virtue of, the General Corporation
Law of the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That Article FOURTH of the Corporation’s Certificate

of Incorporation be, and hereby is, amended to read in its

entirety as follows:

FCURTH: The total number of shares of stock which the
Corporation shall have the authority to issue is
70,000,000 shares of which 60,000,000 shares
shall be Common Stock, $.01 par value, and
10,000,000 shares shall be Preferred Stock, $.01
par value. The Preferred Stock may be divided
into, and may ba issued from time to time in,
one or more series. The Board of Directors is
authorized from time to time to establish and
designate one or more series of Preferred Stock,
to fix and determine the variations in the
relative rights and preferences as betwaen the
different series, and to fix and alter the
number of shares comprising any such saries and
the designation thareof,



ar ot s

SECOND: That .the amendment above was duly adopted in
accordance with the provisions of Section 242 of the General
Corporation Law ¢f the State of Delaware,

IN WITNESS WHEREOF, the Corporation has caused this
this Certificate to be signed by its President and attested by

its Secretary this 37°7 day of May, 1990.

ENCORE COMPUTER CORPORATION

By 7
Kenneth G. Fisher, President

ok S/

T. Mark Morlay, Seﬁbtary
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ENCORE COMPUTER CORPORATION

ENCORE COMPUTER CORPORATION {the *"Corporation“), organized
and existing under, and by virtue of, the General Corporatien
Law ¢f the State of Delaware,

DOES HEREBY CERTIFY:

FIRST: That Article FOURTH of the Corporation‘s
Certificate of Incorpocation be, and hereby is, amended to read
in its entiraty asx follows:

FOURTH: The total number of shares of stock which the

Corporstion shall have the authority to issue is
160,000,000 shares of which 90,000,000 shares
shall be Common Stock, £.01 par value, and
10,000,000 shares shall be PFreferred Stock, $.01
par value., The Preferred Stock may be divided
into, and may be issued from time to time in, one
or more series. The Board of Directors is
authorized £rom time to time to establish and
designate one or more series of Preferred 8tock,

. teo fix and determine the variations in the

. relative rights and preferenges s between the
different series, and to fix and alter the number
of shares comprlsing any such saries ind the
designation thereof,

SECOND: That the amendment above was duly adopted in
accordance with the provisions of Section 242 of tha Ganeral
Corporation Law of the State of Dalaware.

IN WITNESS WHEREOF, the Corporation has caused this
Coertificate to be signed by its President and attested by its

Secretary this 12 day of June, 1§31,

ENCORE COMPUTER CO ION

By
ATTEST: Kenneth G. Fisher,
op: 2T AS Y,

T. Matk Morliey, igsjéta:y

Chairmar

1941t/300
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ENCGRE COMPUTER CORPORATION

ENCORE COMPUTER CORPORATION (the "Corporation"), organized

and existing under, and by virtue of, the General Corporation Law

of the State of Delaware, DOES HEREBY CERTIFY:
FIRST: 'That Article PBOURTHE of the Corporation’s Certificate

of Incorporation be, and hdreby is, amended to read in ite

entirety as follows:

FOURTH : The total number of shares of stock which the
‘ Corporation shall have.the authority to issue is

160,000,000 shares of which 150,000,000 shares
shall be Common Stock, $.01 par value, and
10,000,000 shareg shall be Preferred Stock, $.01
par value, The Preferred Stock may be divided
into, and may be issuved from time to time in, one
or more geries. The Board of Directors is
authorized from time to time to establish and
degignate one or wore series of Preferred Stock,
to fix and determine the variations in the
relative rights and preferences as between the
different series, and te fix and alter the number
of shares comprising any euch series and the
designation thereof.

SECOND: That the amendment above was duly adopted in
accordange with the provisions of Section 242 of the Genexal
Corporation Law of the State of Delaware,

IN WITNESS WHEREOF, the Corporation has caused this
Certificate to be signed by its Chairman and attested by its

Secretary this 30 day of September, 1993,

ENCORE COMPUTER €O RATION

£,
BY p—i /
Kenneth G. Fisher, C aiqman

ATTEST:

otk Sl

T. Mark Morley, Siﬁfctafy

DS1-57494.1
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ENCORE COMPUTER CORPORATION

ENCORE COMPUTER CORPORATION (the fCorporation®), organized
and existing under, and by vircue of, the General Corporation Law
of the State of Delaware, DOBS HEREBY CERTIFY:

FIRST: That Article FOURTH of the Carporation’s Certiflicatc

of Incorporation be, and hereby is, amended to read in its

encirety as £ollowa:

FOURTH : The total number of Bhares of stock which the
Corporation shall have the authority to issue isg
213,000,000 shaxes of which 200,000,000 shares
shall be Common Stock, §.01 par value, and
10,002,000 shares ehall be Preferred Stoek, $.01
par value. The Preferred Stock may be divided
into, and may be issued from time 2o time in, one
or more series. The Board ¢f Dira¢tora is
authorized fxom time to time to establish end
designate one or more series of Preferred Stock,
to £ix and doetermine the variations in the
relative rights and preferences as between the
different series, and to £ix and alter the number
of sharxes comprising any such series and the
dasignation rthereof.

SECOND: That the amendment above was duly adopted in
accordance with the proviaions of Section 242 of the feneral
Corporation Law of the State of Delawére.

IN WITNESS WHEREOF, the (erporation has caused this
Certificate to be signed by its Chairman and attested by ita

Secretary this gﬂsday et fb%#ugz » 19388,

ENCORE COMPUTER CORPORATION
7 % oy

é sher, Cnairmah

BY;

STATE OF DELAUWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS

- : FILED 09:00 AM 08/17/1385
DS1-152684 . 9501868968 - 2007979
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AS AMENDED THROUGH
MAY 20, 1985

BY-LAWS
OoF

ENCORE COMPUTER CORPORATION

ARTICLE 1 - Stockholders

1.1 Place of Meetings. :All meetings of stockholders
shall be held at such place within or without the State of
Delaware as may be designated from time to time by the Board of

Directors or the President or, if not so desxgnated, at the
registered.office of the corporation.

1.2  Annual Meeting. The annual meeting of stock-
holders for the election of directors and for the transaction of
such other business as may properly be brought before the mesting
shall be held on the 4th Tuesday in February in each year, at a time
fixed by the Board of Cirectors or the President. If this date
shall fall upon a legal holiday at the place of the meeting, then
such meeting shall be held on the next succeeding business day at
the same hour. If no annual meeting is held in accordance with-
the foregeing provisions, the Board of Directors shall cause the
meeting to be held as soon thereafter as convenient. If no
annual meeting is held in accordance with the foregoing provi-
sions, a special meeting may be held in lieu of the annual
meeting, and any action taken at that special meeting shall have
the same effect as if it had been taken &t the annual meeting,
and in such case all references in these By-Laws to the annual

meeting of the stockholders shall be deemed to refer to sucH
special meatlnc

1.3. Special Mestings. Special meetings of
stockholders may be called at any time by the President or by the
Board of Directors. Business transacted at any special meeting
of stockholders shall be limited to matters relating to the
purpose or purposes stated in the notice of meeting.

1.4 Notice of Meetings. Except as otherwise provided
by law, written notice of each meeting of stockholders, whether
annual or speczal, shall be given not less than 10 nor more than
60 days before the date of the meeting to each stockholder
entitled to yote at such meeting. The notices of -all meetings




shall state the place, date and hour of the meeting. The notice
of a special meeting shall state, in addition, the purrose or
purposes for which the meeting is called. 1If mailed, notice is

‘given when deposited in the United States mail, postage prepaid,

directed to the stockholder at his address as it appears on the

records of the corporation.

1.5 Voting List. The officer who has charge of the .
stock ledger of the corporation shall prepare, at least 10 days
before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in
alphabetical order,.and showing the address of each stockholder
and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any
stockholder, for any purpcse germane to the meeting, during
ordinary business hours, for a period of at least 10 days prior

to the meeting, at a place within the city where the meeting is

to be held. The list shall also be produced and kept at the time
and place of the meeting during the whole time of the meeting,
and may be inspected by any stockholder who is present.

1.6 Quorum. Except as otherwise provided by law, the

Certificate of Incorporation or these By-Laws, the holders of a-
majority of the shares of the capital stock of the co:poratlon
issued and outstanding and entitled to vote at the meeting,
present in person or represented by proxy, shall constitute a

quorum for the transaction of business.

1.7 Adjournments. Any meeting of stockholders may be
adjourned to any other time and to any other place at which a
meeting of stockholders may be held under.these By-Laws by the
stockholders present or represented at the mesting and entitled
to vote, although less than a2 quorum, or, if no stockholder is
present, by any officer entitled to preside at or to act as
Secretary of such meeting. It shall not be necessary to notify
any stockholder of any adjcurnment of less than 30 days if the
time and place of the adjourned meeting are announced at the
meeting at which adjournment is taken, unless after the
adjournment a new record date is fixed for the adjourned mesting.
At thHe adjourned meeting, the corporation may transact any

business which might have been transacted at the original
meeting. .

1.8 Voting and Proxies. Each stockholder shall have
one vote for eacn share of stock entitled to vote held of record

by such stockholder and 'a proportionate vote for each fractional
: f
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share so held, unless otherwise provided in the Certificate of
Incorporation. Each stockholder of record entitled to vote at a
meeting of stockholders, or to express consent or dissant to
corporate action in writing without a meeting, may vote or
express such consent or dissent in person or may authorize
another person or persons to vote or act for him by written proxy
executed by the stocdkholder or his authorized agent and delivered
to the Secretary of the corporation. No such proxy shall be
voted or acted upon after three years from the date of its

execution, unless the proxy expressly provides for a longer
pericd.

1.9 Action at Meeting. When a quorum 1is present at
any meeting, the holders of a majority of the stock present ot
represented and voting on a matter (or if there are two or more
classes of stock entitled to vote as separate classes, then in
the case of each such class, the holders of a majority of the
stock of that class present or represented and voting on a
matter) shall decide any matter to be voted upon by the
stockholders at such meeting, except when a different vote is
required by express provision of law, the Certificats of
Incorporation or these By-Laws. Any election by stockholders
shall be determined by a plurality of the votes cast by the
stockholders entitled to vote at the electicn. '

1.10 Action without Meeting. Any action reqguired or
permitted to be taken at any annual or special meeting of
stockholders of the corporation may be taken without a meeting,
without prior notice and without a vote, if a consent in writing,
setting forth the action so taken, is signed by the holders of
outstanding steck having not less than (a) the minimum number of
votes that would be necessary to authdrize or take such action ac
a meeting at which all shares entitled to vote on sucn action
were present and votad, or (b) such gresater number of votes as 1is
required by ths Certificate of Incerporation, Prompt notice of
the taking of corporate action without a meseting by less tnan
unanimous written consént shall be given to those stockholders
who have not consented in writing.

ARTICLE 2 - Directors

2.1 General Powers, 'The business and affairs of the
corporation shall be managed by or under the direction of a anrd

?
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of Directors, who may exercise all of the powers of the
corporaticn except as otherwise provided by law, the Certificate
of Incorporation or these By-Laws. In the event of a vacancy in
the Board of Directors, the remaining directors, except as

otherwise provided by law, may exercise the powers of the full
Board until the vacancy is filled.

2.2 Number; Election and Qualification. The number oE
directors which shall constitute the whole Board of Directors

shall be determined by resolution of the stockholders or the
Board of Directors, but in no event shall be less than one. The
number of directors may be decreased at any time ané from time to
time either by the stockhclders or by a majority of the directors
then in office, but only to eliminate vacancies existing by
reason of the death, resignation, removal or expiration of the
term of one or more directors. The directors shall be elected at
the -annual meeting of stockholders by such stockholders as have

the right to vote on such election. Directors need not be
stockholders of the corpcoration.

2.3 Enlargement of the Board. The number of directors
may be increased at any time and from time to time by the
stockholders or by a majority of the directors then in ofiicse

2.4 Tenure, ctach director shall hold office until the
next annual meeting and until his successor is electad &nd
gualified, or until his earlier death, resicnation or removal.

2.5 Vacancies. Unless and until filled by the
stockholders, any vacancy in the Board of Directors, however
occurring, including a vacancy resulting from an enlargement of
the Board, may be £illed by vote of a majority of the directors
then in office, although less than a gquorum, or by a sole.
remaining director. A director electsd to £ill & wvacancy shall
be elected for the unexpired tarm of his oredecessor in oiffice,
and a director chosen to fill a position resulting from an
increase in the number of directors :shall hold office until the
next annual meeting of stockholders and until his succsssor is

elected and gualified, or until his earlier death, resigrnation or

removal.

2.6 Resicnation. Any director mayv :=SLgn by
cellveflng his written resignation to the corporation at its
prlncmpal office or to the President or Secretary. Such
resignation shall be effective upon receipt unless it is speci-

fied to be effective at some other time or upon the happening OE
some other event. ;




2.7 Reqular Meetings. Regular meetings of the Board
of Directors may be held without notice at such time and place, -
either within or without the State of Delaware, as shall be
determined from time to time by the Board of Directors; provided
that any director who is absent when such a determination is made
shall be given notice of the determination. A regular meeting of
the Board of Directors may be held without notice immediately

after and at the same place as the annual meeting of stock-
holders. : ‘

2.8 Special Meetings. Special meetings of the Board
of Directors may be held at any time and place, within or without
the State of Delaware, designated in a call by the Chairman of
the Board, President, two or more directors, or by one director
in the event that there is only a single director in office.

2.9 Notice of Special Meetings. Notice of any special
meeting of directors shall be given to each director by the
Secretary or by the officer or one of the directors calling the
meeting. Notice shall be duly given to each director (i) by
giving notice to such director in petson or by telephone at least
48 hours in advance of the meeting, (ii) by sending a telegram or
telex, or delivering written notice by hand, to his last known
business or home address at least 48 hours in advance of the
meeting, or (iii) by mailing written notice to his last known
business or home address at least 72 hours in advance of the
meeting. A notice or waiver of notice of a meeting of the Board
of Directors need not specify the purposes of the meeting.

2.10 Meetings by Telephone Conference Calls. Directors
~or any members of any .committee designated by the directors may
participate in a meeting of the Board of Directors or. such
committee by means of conference telephone or similar .communica-
tiocns equipment by means of which all persons participating in
the meeting can hear each other, and participation by such means
shall constitute presence.in person at such meeting.

2.11 Quorum. A majority of the total number of the
whole Board of Directors shall constitute a guorum at all
meetings of the Board of Directors. In the event one or more of
the directors shall be disqualified to vote at any meeting, then
the required gquorum shall be reduced by one for each such
director so disqualified; ' provided, however, that in no case
shall less than one-third (1/3) of the number so fixed constitute
a quorum. In the absence of a guorum at any such meeting, a
majority of the directors present may adjourn the meeting from



time to time without further notice other than announcement at
the meeting, until a quorum shall be present.

2.12 Action at Meeting; At any meeting of the Board of
Directors at which a quorum is present, the vote of a majority of
those present shall be sufficient to take any-action, unless a

different vote is specified by law, the Certificate of

Incorporation or these By-Laws.

2,13 Action by Consent. Any action required or
permitted to be taken at any meeting of the Board of Directors or
of any committee of the Board of Directors may be taken without a
meeting, if all members of the Board or committee, as the case
may be, consent to the action in writing, and the written

consents are filed with the minutes of proceedings of the Board
or committee,

"2.14 Removal. Any one or more or all of the directors
may be removed, with or without cause, by the holders cf a
majority of the shares then entitled to vote at an election of
directors, except that the directors elected by the holders of a
particular class or series of stock may be removed without cause
only by vote of the holders of a majority of the outstanding
shares of such class or series. '

2.15 Committees. The Board of Directors may, by
resolution passed by a majority of the whole Board, designate one
or more committees, each committee to consist of one or more of
the directors of the corporation. The Board may designate one or-
more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the
committee. In the absence or disqualification of a member of a
committee,  the member or members of the committee present at any
meeting and not disqualified from voting, whether or not he or .
they constitute a quorum, may unanimously appoint another member
of the Board of Directors:to act at the meeting in the place of
any such absent or disqualified member. Any such committee, to
the extent provided in the resolution of the Board of Directors
and subject to the provisions of the General Corporation Law of
the State of Delaware, shall have and may exercise all the powers
and autherity of the Board of Directors in the management of the
business and affairs of the corporation and may authorize the
seal of the corporation to be affixed to all papers which may
require it. :Each such committee shall keep minutes and make such
reports as the Board of Directors may from time to time reguest.
Except as the Board of 'Directors may otherwise determine, any




committee may make rules for the conduct of its business, but
unless otherwise provided by the directors or in such rules, its
business shall be conducted as nearly as possible 1in the same

manner as is provided in these By-Laws for the Board of
Directors. :

2.16 Compensation of Directors. Directors may be paid
such compensation for their services and such reimbursement for
expenses of attendance at meetings as the Board of Directors may
from time to time detsrmine. No such payment shall preclude any
director from serving the corporation or any of its parent or
subsidiary corporations in any other capacity and receiving
compensation for such service.

ARTICLE 3 - Officers

3.1 Enumeration. The officers of the corporation
shall consist of a President, a Secretary, a Treasurer and such
other officers with such other titles as the Boarc of Directors
snall determine, including a2 Chairman of the Board, a Vice-
Chairman of the Board, and one or more Vice Presidents, Assistant
Treasurers, and Assistant Secretzries. The Board of Directors
may appoint such other officers as it may deem appropriate.

o 3.2 Election. The President, Treasurer and Sacretary
shall be elected annually by the Board of Directors at its first
meeting following the annual meeting of stockholders. Other

officers may be apvointed by the Bocard of Directors at such
meeting or &t any other meeting.

3.3 Qualification. No officer need be a stcckholéer.
Any two or more ofiices may be held by the same cerson.
3.4 Tenure. Except as otherwise provided by law, by

the Certificate of Incorporation or by these By-Laws, each
officer shall hold office until his successor is elected and
gualified, unless a different term is specified in the vote

choosing or appointing him, or until his earlier death,
resignation or removal.

3.5: Resignation and Removal. Any officer may resign
by delivering his written resignation to the corporation at 1its
principal office or to the President or Secretary. Such




resignation shall be effective upon receipt unless it is

specified to be effective at some other time or upon the
happening of some other' event.

Any officer may be removed at any time, with or without

cause, by vote of a majority of the entire number of dxrectors
then in office.

Except as the Board of Directors may otherwise deter-
mine, no officer who resigns or is removed shall have any right
to any compensation as an officer for any period following his -
resignation or removal, or any right to damages on account of
such removal, whethet his compensation be by the month or by the
year or otherwise, unless such compensation is expressly provided
in a duly authorized written agreement with the corporation.

3.6 Vacancies, The Board of Directors may £fill any
vacancy occurring in any office for any reason and may, in its
discretion, leave unfilled for such period as it may determine
any offices other than those of President, Treasurer and
Secretary. Each such successor shall hold office for the
unexpired term of his predecessor and until his successor is

elected and cuqllflac, or until his earlier death, resignation or
removal.

3.7 Chairman of the Board and Vice-Chairman of the
Board. The Board of Dirsectors may apooint a Chairman of the
Board and may designats the Chairman of the Board as Chief
Executive Officer. If the Board of Directors appoints a Chairman
of the Board, he shall perform such duties' and possess such
powers as are assigned to him by the Board of Directors. If the
Board of Directors appoints a Vice-Chairman of the Board, he
shall, in the absence or disability of the Chairman of the Boargd,
perform the duties and exsrccise the powers of the Chairman of ths
Board and shall perform such other cdutiess and tossess such other

powers as may from time to time be vestad in him by the Board of
Directors. :

i 3.8 President. The Presicent shall be the Chief
Overating Officer of the corporaticn. Unless the Board of
Directors has designated the Chairman of the Board as Chief
Executive Officer, the President shall also be the Chief
Executive Officer of the corporation. The President shall,
subject to the.direction of the Board of Directors, have general
charge and supervision of the business of the corporation.
Unless otherwise provided by the Board of Directors, he shall



preside at all meetings of the stockholders, if he is a director,
at all meetings of the Board of Directors. The President shall
perform such other duties and shall have such other powers as the
Board of Directors may from time to time prescribe.

3.9 Vice Presidents. Any Vice President shall perform
such duties and possess such powers as the Board of Directors or
the President may from time to time prescribe. In the event of
the absence, inability or refusal to act of the President, the
Vice President (or if there shall be more than one, the Vice
Presidents in the order determined by the Board of Directors)
shall perform the duties of the President and when so performing
shall have all the powers of and be subject to all the restric-
tions upon the President. The Board of Directors may assign to
any Vice President the title of Executive Vice President, Senior

Vice President or any other title selected by the Board of
Directors. :

3.10 Secretary and Assistant Secretaries. The
Secretary shall perform such duties and shall have such powers as
the Board of TCirectors or the President may from time to time
prescribe. In addition, the Secretary shall perform such duties
--and have such powers as ars incident to the office of the
" secretary, including without limitation the duty and power to

glve notices of all meetings of stockholders and specizl mestings
of the Board of Directors, to attené all meetings of stockholders
and the Board of Directors and keep a record of the proceedings,
to maintain a stock ledger and prepare lists of stockholders and
their addresses as required, to be custodian of corporate records

and the corporate seal and to affix and attest to the same on
documents.

Any Assistant Secretary shall perform such duties and
possess such powers &s the Board of Directors, the President or
the Secretary may from time to time prescrikbe. In the event of
the absence, inzbility or.rzfusal to act of the Secretary, the
Assistant Secretary, (or if there snall be more than one, the
Assistant Secretaries in the ordar determined by the Board of
Directors) shall periorm the duties and exercise the powers of
"the Secretary.

' In the absence of the Secretary or any Assistant
Secretary at any meeting of stockholders or directors, the person

presiding at.the meeting shall designate a temporary secretary to
keep a record of the meeting.



3.11 Treasurer and Assistant Treasurers. The Treasurer
shall perform such duties and shall have such powers as may from
time to time be assigned to him by the Board of Directors or the
President. 1In addition, the Treasurer shall perform such duties
and have such powers as are incident to the office of treasurer,
including without limitation the duty and power to keep and be
responsible for all funds and securities of the corporation, to
deposit funds of the corporation in depositories selected in
accordance with these By-Laws, to disburse such funds 2s ordered
by the Board of Directors, to make proper accounts of such funds,
and to render as required by the Board of Directors statements of

21l such transactions and of the financial condition ¢f the
corporation.

The Assistant Treasurers shall perform such duties and
possess such powers as the Board of Directors, the President or
the Treasurer may from time cto time prescribe. 1In the event of
the absence, inability or refusal to act of the Treasurer, the
Assistant Treasurer, (or 1if there shall be more than onz, ths
Assistant Treazsurers in the order determined by the Board of

Directors) snall De:form the duties and EXEECLSE the powers of
the Treasurer.

3.12 Salaries. Officers of the corporation shall be
entitled to such szlariss, comcensation or raimbursement as snall
be fixed or allowedé from time to time by the Board of Directers.

ARTICLE 4 - Capital Stock

4.1 Issuance of Stock. Unless otherwise votszd by the
stockholders and subjec: to the provisions of the Certificate of
Incorporation, the whole or any part of any unissued balznce of
the authorized carcital stock of the corporation or the whole or
any part of any ‘unissued balance of the authorized capital stock
of the corporation held in its treasury may be issued, sold,
transierred or otherwise disposed of by votz of the Boaré of
Directors in such manner, for such consideration and on such
terms as the Board of Directors may determine.

4.2 Certificates of Stock. Every holder of stock of
the corporation shall be entitled to have a cartificate, in such
form as may be prnscrlbeo by law and by the Board of Dlrncto:s,
certifying the number and class of shares owned by him in the

:
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corporation. Each such certificats shall be signed by, cr

in the
name of the corporation by, the Chairman or Vice-Chairman, if
any, of the Board of Direcktors, or the President or a Vice
President, and the Treasurer or an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the corporation. Any or

all of the signatu:es on the certificate may be a facsimile.

Each certlflcatD for shares of stock which are subject
toc any restriction on transfer pursuant to the Certificate of
Incocrporation, the By-~Laws, avclicable securities laws or any
agreement among any number of shareholders or among such holders
and the corporation shall have conspicuously noted on the face or
back of the certificate either the £full text of the restriction

or 2 statement of the existence of such restriction.

4.3 Transfers. Except as otherwise established by
rules and reculations adopted by the Board of Directeors, and
subject to applicable law, shares of stock may be transferred on
the books of the corporation by the surrender to the. corporation
or its transfer agent of the certificate representing such shares
vroperly endorsed or accomcanied by a written assignment or power
of attorney properly executed, and with such proof of authority
or the authenticity of signature as the corvoration or its
transfer ecgcent may reasonably reguire. Excegt as may be
ctnerwise required by law, by the Certificat= of Incorgeration or
by these By-Laws, the corporztion shall be entitled to treet the
recoré holder cf stock 2s shown on its books as the owner of such
stock for all purpcses, including:the payment of dividends and
the right to vote with respect to such stock, regarcdless of any
transfer, pledge or other disposition of .such stocX until the
shares have been transierred on the books of the corgoration in
accordance with the requirements of these By-Laws.

4.4 Lost, Stolen or Destroved Csrtificat
corporation may issue a new certificats of stock in placs of anvy
previocusly issued certificate alleged to havs been lost, stolen,
or destrovyed, upon such terms and conditions &s the Board of
Dirsctors may brescrize, including the prasentztion of reasonztle

evidence of such loss, thefc or destruction and the giving ot
such' indemnity as the Board of Directors may reguire for the
protection of the corporation or any transier agent or registrar.

4,5 Record Date. The Board of Directors mav fix in
advance a date as a record date for the determination of the
stockholders éntitled to notice of or to vote at any meeting of
stockholders or to express consent (or dissent) te corporate

-11-~



action in writing without a meeting, cor entitled to recesive
payment of any dividend or other distribution or allotment of any
rights in respect of any change, conversion or exchange of stock
or for the purpose of any other lawful action. Such record date
shall not be more than 60 nor less than 10 days before the date

of such meeting, nor more than 60 days prior to any other action
to which such record date relates.

If no record date is fixed, the record date for
determining stockholders entitled to notice of or to vote
meeting of stockholders shall be at the close of business
day before the day on which notice is given, or, 1f notice
waived, at the close of business on the day beifore the day on
which the meeting .is held. The record date for determining
stockholders entitled to express consent to corporate action in
writing without a meeting, when no prior action by the Board of
Directors 1s necessary, shall be the day on which the first
written consent is expressed. The record date for determining
stockholders £or any other purcose shall be at the close of

business on the day on which the Board of Directors adopts the
resolution relating to such purpose.

at a
on the
is

A determination of stockholders of record entitlad to

notice of or to votes at 2 meeting of stockholders shall apcly to
any adjournment of the meeting; provided, hcwever, that the Board
of Directors may f£ix a new record date for the acjournec meeting.

1

ARTICLE 5 - General Provisions

5.1 Fiscal Year. Except as from time to time
otherwise designated bv the Board of Dirsctors, the fisczl vear
of the corporation shall begin on the first day of Januveary 1in

ar

ua
each year and end on the'®lest day of December in each ye

5.2 - Corvorate Seal. The corvorata sezl shall te in
such form as shall be apcroved by the Board of Directors.

5.3 Waiver of Notice. Whenever any notice whatsoever
is required to be given by law, by the Certificate of
Incorporation or by these By-Laws, a waiver of such notice either
in writing signed. by the person entitled to such notice or such
person's duly authorized attorney, or by telegraph, cable or any
other available method, whether before, at or after the time




stated in such waiver, or the appearance of such person or

persons at such meeting in person or by proxy, shall be deemed
egquivalent to such notice.

5.4 Voting of Securities. Except as the directors may
otherwise designate, the President or Treasurer may waive notice
of, and act as, or appoint any person or persons to act as, proxy
or attorney-in-fact for this corporation (with or without power
of substitution) at, any meeting of stockholders or shareholders
of any other corporation or organization, the securities of which
may be held by this corporation.

5.3 tvidence of Authority. A certificats
by the Secretary, or an Assistant Secretary, Or a tamporary
Secretary, as to any action taken by the stockholders, directors,
a committee or any officer or representative of the corporation

'shall as to all persons who rely on the certificate in good faith
be conclusive evidence of such action.

. 5.6 Certificate of Incorsoraticn. All refarences in
these By-Laws to the Certificats of Incorporation shall be deesmed

to refer to the Certificate of Incorporation of the corporztion,
as amenced and in effsct from time to time.

5.7 Transactions with Interested Parties. ©No centract
or transaction bectween the corgoration and cne or more of the
directors or officers, or between the corporation and any other
corporation, partnersnip, association, or other organization in
which one or more of the directors or officsrs are directors or
officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because- the director or officer
15 present at or varticipates in the meeting of the Board of
Directors or a committee of the Board of Directors which ‘
zuthorizes the contract or transaction or solely becauss nhis or
thelr votes are counted for such purgose, if:

(1) ° The material facts as to his relationshic or ‘
interes% and as to the contract or transaction are disclosed
or are known to the Board of Directors or the commitiss, and

the Board or committee in good faith authorizes the ccntract
or transaction by the affirmative votes of a majority of the

disinterested directors, even though the disinterested
directors be less tnan a guorum;

(2) ° The material facts as to his relationship or
interest and as to the contract or rransaction are disclosed

13
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or are known to the stockholders entitled to vote thereon,
and the contract or transaction is specifically aporoved in
good faith by vote of the stockhelders; or

(3) The contract or transactiocn is fair as to the
corporation as of the time it is authorized, approved or

ratified, by the Board of Directors, a committee of the Bocard
of Directors, or the stockholders.

Common or interested directors may be counted in
determining the presence of a gquorum at a meeting of the Board of

Directors or of a commitctee which authorizes the conktract or
transaction.

S.8 Severabilitv. Any determination that any provi-
sion of these By-Laws is for any reason inapolicable, illegal or

ineffective shall not affect or invalidate any other provision of
these By-Laws.

5.9 Pronouns. All pronouns used in these By-Laws snall
be deemed to refer to the masculine, feminine or neuter, singular
or plural, as the identity of the person or Tersons may raguire.

ARTICLE 6 - Amendments

6.1 Bv the Board of Directors. These By-Laws may be
altered, amended or repealed or new by-laws may-be adcpted by the
2ffirmative vote of a majority of the directors present at any
regular or special meeting of the Board of Directors at wiich &
guorum 1is presant.

£.2 By the Stockholders. These 3v-Laws may be
altered, amended or repealed or new by-laws may be adopted bty the
affirmative vote of the holders of a majority of the shares of
the capital stock of the corgoration issued and cutstandéding and
entitled to vote at any recular meeting of stockhclders, or at
aﬁy special meeting of stockholders, provided notice of such
alteration, amendment, repeal or adoption of new by-laws shall
have been stated in the notice of such specizl meeting.

:
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